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Mall 2 Estimated average burden

Sl:rgﬂcoegsw FORM D hours perresponse...... 16.00

UL 1420 NOTICE OF SALE OF SECURITIES M,SEC USE om_vs _

08 PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE REGEIVED

Wﬂs“'?ﬂ%ﬂon.mmnm LIMITED OFFERING EXEMPTION |

Name of Offering ([ ] check if this is an amendment and name has changed, and indicate change.)

Filing Under {Check box{es) that apply): [(] Rule 504 [] Rule 505 {[T] Rule 506 [7] Section 4(6) [[] ULOE

“Type of Filing:  [7] New Filing [] Amendment @? AL -
i @L. RN
A. BASIC IDENTIFICATION DATA P TV
-
1. Enter the information requested about the issuer ' )Utf 3 Bpan
&g

Name of Issuer  ( [_] check if this is an amendment and name has changed, and indicate change.) m P
Big Pine Inc. M ELTEPe
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Cod::jl"w
1440 Oak Hills Drive, Colorado Springs, CO 80919 (719) 266-4135
Address of Principa!l Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Inciuding Area Code)
(if different from Executive Offices) .

Brief Description of Business

Owns and operates a commercial construction business. _

Type of Business Organization
f7] corporation [] limited partnership, already formed [J other (please specify): -
] business trust [] limited partnership, to be formed
Month Year 630

Actual or Estimated Date of Incorporation or Organization: [§1F] [QJ8] [AActwal [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) 0

GENERAL INSTRUCTIONS

Federal:

Fho Must File: All issuers making an offering of securities in reliance on an exemption under Regulation T or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.8. Securities and Exchange Commission, 450 Fifth Sureet, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed rzust be
photocopies of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
1ot be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (UJLLOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition o the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriale states in accordance with state law. The Appendix to the notice constitules a part of
this notice and must be completed.

ATTENTION
Failure to file nofice in the appropriate states will not resul in 2 loss of the tederal exemption. Conversely, failure fo file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required 1o respond unless the form displays a currently valid OMB contro! number. 1 of 9



2. Enter the information requested for the following:

V" ,'3_‘ E R TR G A -~ o % Eif

NTIKICATION:

ATIONDATA

ERTYTrrs

e Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:

[/ Beneficial Owner

E Executive Offtcer

v

Director

D General and/or

Managing Partner

Full Name (Last name first, if individual)

Capps, Neena

Business or Residence Address

1440 Qak Hills Drive, Colorado Springs, CO 80919

(Number and Street, City, State, Zip Codc)

Check Box(cs) that Apply:

/] Beneficial Owner

Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Capps, Dean

Business or Residence Address
1440 Oak Hills Drive, Colorado Springs, CO 80919

(Number and Street, City, State, Zip Code)

Check Box({cs) that Apply:

[ Beneficial Owner

Exccutive Offtcer

Director

General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address

{(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

[] Bencficial Owner

Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

[ Beneficial Owner

Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

{(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

D Beneficial Owner

Exccutive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

{Number and Street, Cily, State, Zip Code}

Check Box(es) that Apply:

[[] Beneficial Owner

Executive Officer

Director

General and/or
Managing Partner

Full Name (L.ast name first, if individual)

Business or Residence Address

{(Number and Street, City, Siate, Zip Code)

20f9
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gt T S 2
PABOUT OFRERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?

Answer also in Appendix, Column 2, if filing under ULOE.

2.  What is the minimum investment that will be accepted from any individual? ..., s 1000
Yes No
3.  Does the offering permit joint ownership of a single Unit? ... ettt s e

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
NO BROKER/DEALER WAS USED IN CONNECTION WITH THE ISSUANCE OF THE SECURITIES REPORTED HEREIN

Business or Residence Address (Number and Street, City, State, Zip Code)
NO COMMISSIONS WERE PAID IN CONNECTION WITH THE ISSUANCE OF THE SECURITIES REPORTED HEREIN

Name of Assaciated Broker or Dealer

States in Which Person Listed Has Soficited or Intends to Solicit Purchasers

(Check “All States™ or check individual States) ........... eeeteebeseiebabeteb et et et s e e [0 Al States
[AL] [AK] [AZ] (AR] [CA] - [HI]
MI] [MN] [MS]
V] ®H (NI |NM|
] 9 GBo [N

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check IndividUual STALES) ..ot e er e bbb b s [J All States
[HI]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

* States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check INdivIdUal SIALES) covvvceiieir ettt sss s ssmr s rnen e emem s e eeas [ All States
FD @GR (& [AD)
[R1] [sc] {8D]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary,)
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zere.” If the transaction is an exchange offering, check
this box [Jand indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE wvvovvoeeee oo eeeeseeeeeesee e seemes oo et s e s b8 e s 2RSSR e BSOS SRR et es B 0.00 5 0.00
EIQUILY ..1.vereverieraeresseteasase s serssescnsessasss s s samss sesess s smseb b bd 48444181 e R s 403,760.00 §_403,760.00
7] Common {7] Preferred
. N . 0.00 0.00

Convertible Securitics (Including WaITANIS) ..ot e ar e s 5
PArtNErSHID IMETESIS ..vvvvveuursssemsassnseesssssercrsssssssnseeessssisssssssssssssssssssssssassssssosssssssssssessssssssssssssssss 9 0.00 s 0.00
Other (Specify YOO, 212 s 0.00

Tl .oevereererneeeeecceeeeessesssssssseeeesesnene ¢ 403,760.00 ¢ 403,760.00

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investars who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited INVESLOTS c.ovv.. oot seseersre e e e s 2 $_403,760.00
Non-accredited Investors .0 $_0.00
Total (for filings under Rule 504 only) 5
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 1. .. v et oo oo et ee e ees s et b oot $_0.00
RegUIation A ...t e e e e e s_0.00
RUIE S04 oo oot et e s 0.00
TOl .o e et e e e s_0.00
4 a. Furnish a statement of all expenses in connection with the issuance and distribution (;f the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer. -
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTET AZENETS FEES ceioitiiiiitetciemerrts et te e bbb bbb bR e e s bbb 008 O s
Printing and Engraving CostS....mmessnsnens O s
LEal FEES .oovunrurmmemmrronrieeet ettt emet et tsese s tsnas s ssas s O s 2,500.00
ACCOUNLING FEES woevniereeeecereere e stsras st ann s nns 0O s
ENGINEETINE FEES - oooiiiiveiiericiei et sms e e s b 6 s bR st 0O s
Sales Commissions (specify finders’” fees separately) ..o 0o s
Other Expenses (identify) i s neees O s
TOUAL e ee e oo et b e avarare s s st st e R £ £ eR et et e e e enemen A ant A LR R TRttt O s 2,500.00

4 0f 9




PRI ..waws\v ER oﬁm?f":‘rons x&)}%ﬁrggﬁ‘ﬁﬂ %\

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and tola) expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 401.260.00
PrOCEEAS 10 LhE FSSUET.™ L.....cuiiiiire i eceeeeme bbbt bbb b4 a b 443 4933250808414 51 542266t aE e nE s em et '

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Salaries and fEes ......oueecorrierner e eens e s ~[% s
PUIChAse 0F FEA] ESIALE ...cvovrvvvesrecnrrerserrresssassesssessasccmsess seesesmenssmecssnsens it ssmsssssessssssssnssstssssssnssssessasress | 9 1
Purchase, rental or leasing and installation of machinery
AN CQUIPIIENL ...ttt b ses e as s bbb R A bbb s as 1%
Construction or leasing of plant buildings and facifities ... [ 8 s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PULSUANE 10 @ MIETEETY .oviiviieriiiisisssssssssasemesisirartarsasrrsarerssrssrorerssbressesasassssssasenasassasssssssasnstansssssssatssses s s
Repayment of indebtedness ...... e eeeeeea R s e A SRR AL E bR SRR RSRRS e RS e 08 0Os Oos
Working capital OOV USSR pOsossonnY [ I @A 401,260.00
Other (specify): as Os

....... s 0Os

COMUIIN TOALS ..o ceeecmaeeeecesesrsss s tasas bbb bR 1448 AR PR 445658558808 st []$.0-00 {7]$_401,260.00

7S 401,260.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signaluraﬂ/(dzﬂ7r)7 Date q/
Big Pine Inc. ,M, M/ g f

Name of Signer (Print or Type) Title of Signer {Print or Type)
Neena Capps President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

50f%




I. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of such rule? ......... . (]

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this noticc is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of cstablishing that these conditions have been satisfied.

The issuer has read this netification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date /

Big Pine Inc. W Q/ 22/0d
Name (Print or Type) Title (Print or Type)

Neena Capps President

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manuvally signed copy or bear typed or printed
signatures.
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1}

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes

No

Number of
Accredited
Investors

Number of
Non-Accredited
Amount Investors

Amount

No

et
b

AL

AZ

AR

CA

L0

(80)

Common,

$403,760.00 0

$0.00

®

CT

$403.760.00

DE

DC

11l

FL

GA

|

UULOOUOL

HI

D

ey | gy

iL

|

I
JUOUOL

IA

KS

ey |

KY

LA

ME

MD

MA

0C

Ml

L

MS

F

70f9




Intend to sell
to non-accredited

3

Type of security
and aggregate
offering price

Type of investor and

Lh

Disqualification
under State ULOE

(if yes, attach

explanation of

investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-Item 1) (Part C-ltem 2) {Part E-Item 1)
Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
MO

MT |
NE | I |
v | —
NH I | I

NJ | I

NM || I | L[|
NY L]
NC | | | |
ND | i I_..__...J
OH ]
oK [ [ I |
OR | | | I
PA I | [ I
Rl

sc | | | | I
so| I ] |
] I
TX

uT

vr [ ]

—

1

i
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Intend to sell
to non-accredited
investors in State

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
PR | | L]
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October 4, 2008

U.S. Securities and Exchange Commission
450 Fifth Street, N.W.
Washington D.C. 20549

Re: Big Pine Inc. Federal Securities Exemption
To Whom It May Concern:

The purpose of this letter is to provide additional details to the Securities and
Exchange Commission (“Commission”) requested on Form D. The issuer in this
transaction, Big Pine Inc. (hereinafter referred to as “Corporation™), is a small business
enterprise and sold corporate securities in the form of common stock equity, to raise
“seed capital.” All the securities sold in this transaction were sold to accredited investors,
who were corporate Board of Directors (“Board”) and officers (hereinafter referred to as
“accredited investors”).

The offer and sale of securities in this transaction was exempt under Colorado
State Law, Colorado Securities Act Section 11-51-308(1)(i). The applicable provision is
self-executing and requires no additional state filings to be completed on behalf of the
Corporation.

The following is a detailed explanation of the offer and sale of the Corporation’s -
securities. First, the Corporation operates its business as a C Corporation. The
Corporation owns and operates a commercial construction company. On June 6, 2008,
the Corporation adopted a 401(k) Profit Sharing Plan (“Plan”). The Plan is a qualified
standardized prototype that is a traditional profit sharing plan with individual account
Plans. All investments in this Plan are participant directed/controlled and not Trustee
directed/controlled. The Plan Trustee established a master brokerage account with
individual participant directed sub-accounts in the name of each employee seeking to
exercise the rights, benefits, and features of the Plan.

The Plan has a provision that allows employees, who may not yet qualify to
participate in the Plan, the right to make rollover contributions. A rollover contribution is
the distribution of assets from one qualified retirement account to another qualified
retirement account i.e. 401(k)s, IRAs, 403(b)s, 457s, etc. Under this provision, if an
employee, who is not yet qualified to participate in the Plan, wants to rollover




contributions to the Corporation’s Plan, the employee may do so and then invest freely
under the provisions of the Plan. Under ERISA and the Internal Revenue Code (“IRC”),
the securities sold by an employer to a Plan are known as Qualified Employer Securities
(hereinafter referred to as “QES”). Additionally, under IRC § 401(a)(4) and its
corresponding regulations: (1) the rights, benefits and features of a Plan cannot
discriminate in favor of highly compensated employees; and (2) the option to purchase
QES when offered by the employer is a right under the Plan. Under IRC § 401(a), a
profit sharing plan created by an employer must be offered for the exclusive benefit of his
employees otherwise the plan can be disqualified. IRC § 3121(d) defines an employee as
any officer of a corporation and any individual under the usual common law.

On June 11, 2008, the Board resolved to raise seed capital by selling securities to
the Plan. Specifically, the Board sought to sell QES to the Plan so accredited investors
with assets in their Plan accounts could purchase QES in the Corporation. The
Corporation has sixteen {16) employees, including its officers. However, only Neena
Capps and Dean Capps, the Corporation’s Directors, are accredited investors as defined
by Federal securities laws. The remaining fourteen (14) employees are non-accredited
investors as defined by Federal securities laws. In an effort to comply with IRC §
401(a)(4), the Corporation disclosed in writing to all employees the Board’s offer to sell
QES to the Plan (“QES Disclosure”). Along with the QES Disclosure, the Corporation
provided each and every employee with copies of the Corporation’s Plan documents. See
Exhibit A: QES Disclosure to Employees; Exhibit B: Plan Documents. The QES
Disclosure to Employees contains a document called Notice to Employer. The Notice to
Employer informs the Corporation as to whether the employee intends to purchase QES
via the Plan. Each employee completed a Notice to Employer and declined to purchase
QES via the Plan. If an employee had opted to purchase QES via the Plan, the

‘Corporation would have provided the employee corporate financial statements including

cash flows and/or a private placement memorandum. Though the Corporation did not
discourage any employee from exercising their right to purchase QES under IRC §
401(a)(4), the Corporation did not want any employee to purchase QES because the
securities are a risky investment.

No employee other than Neena Capps and Dean Capps purchased Corporation
QES using Plan assets contained in their individual account Plan. All other employees
acknowledged their right to purchase QES using Plan assets, but declined to do so.
Therefore, it was not necessary to prepare financial statements or a private placement
memorandum for the employees. Again, at no time was it ever the Board’s intention to
raise seed capital via the offer/sale of securities to the general public or its non-highly
compensated employees, but to allow the Corporation’s Directors, Neena Capps and
Dean Capps, to purchase QES using their Plan assets.

The accompanying Form D discloses the information for the actual sale of
securities, all of which were purchased by Neena Capps and Dean Capps via their
individual account Plans.



If you have further questions regarding this transaction please contact Sara
Longley, the Corporation Tax/ERISA attorney who assisted us with this transaction, at
(206) 283-5593.

Sincerely,

Neena Capps, President
Big Pine Inc.

Cc: Emily Sharp Rains, Esq.; Sara D. Longley, Esq.




Exhibit A:
QES Disclosure to Employees



Receipt Confirming Delivery of Plan Documents to Employees

I (employee name), agree that I have received the
following documents from my employer, Big Pine Inc. (“Corporation”); the purposes of
the documents are to disclose the Rights, Benefits, and Features of the Corporation’s
401(k) Plan:

Summary Plan Description and Supporting Amendments
Common Questions About Your 401(k) Plan

Funding Policy Statement

Salary Deferral Agreement (aka Enrollment Form)
Designation of Beneficiary

Furthermore, the Corporation has strongly advised me to carefully and thoroughly
read all the above documents and sign and date those documents requiring execution.

Dated this é dayof Szp 2008.

Return to: 2/ L ormmE RCE 61‘.
Address |: Coroppoe StRmags co30707 Employee Name (Print)
Address 2:

Telephone: 7119~ 686—-121 3

Employee Signature



Big Pine Inc. Qualified Employers Securities
Transaction Disclosure Document

The purpose of this document is to disclose to all Big Pine Inc. (hereinafter
referred to as “Corporation”) employees their right under the Big Pine Inc. 401(k)
(hereinafter referred to as the “Plan™) to purchase qualified employer securities
(hereinafter referred to as “QES”) when offered by the Corporation to the Plan. Under
Internal Revenue Code (“IRC”) § 401(a)(4), a Plan cannot offer benefits that favor highly
compensated employees of the employer. Under Treas. Reg. § 1.401(a)(4)-
4(e)(3)iii)(A), the right to a particular form of investment under a Plan, including for
example, a particular class or type of employer securities is a right, benefit, and feature of
the Plan and must be offered in a nondiscriminatory manner. Therefore, all rights,
benefits, and features provided by the terms of a Plan must be made available to all
employees in a nondiscriminatory manner. If and only if a Plan’s rights, benefits, and
features are made currently available and effectively available to all employees, as
defined under the IRC Regulations, then and only then are the Plan’s rights, benefits and
features treated as provided to employees in a nondiscriminatory manner.

The Plan is intended to be a § 404(c) plan and relieve Plan fiduciaries of hability.
A description of the Plan investment options and contact information for the Plan
investment managers shall be provided to you in a separate written document. Please
refer to your Plan documents for restrictions on investment selections, transfers, and an
explanation of fees and expenses that may be charged in connection with investment
transactions. Hereafter, all QES offers to the Plan, now and in the future, shall be
disclosed to employees in writing.

The Corporation, pursuant to a Board of Directors resolution dated June 11, 2008,
resolved to offer employees QES via the Corporation Plan. The Board resolution allows
both highly compensated employees (“HCEs”) and non-highly compensated employees
(“non-HCEs”) to purchase QES from the Corporation for a limited time only, specifically
from June 11,2008 to _(Dec T o 2 2008 (hereinafter referred to as “Limited
QES Period”). The purpose of the stock offering was to raise capital to grow and build
the Corporation. By offering QES to the HCESs, the Corporation operators hoped to
provide incentives to HCEs to work toward making the Corporation a successful business
enterprise. On July 9, 2008 and on August 7, 2008, the Corporation’s Directors
purchased QES using assets contained in their individual Plan accounts. The Corporation
operators sought to use assets contained in their individual account Plan(s) to purchase
QES, until they were informed that QES must be offered to all employees via the Plan,
otherwise, the Corporation’s QES offer would violate IRC § 401(a)(4) and the
corresponding Regulations. Therefore, any employee with assets in the Plan via
participation contributions, rollover contributions, or otherwise, may use such assets to
exercise their right under the Plan to purchase QES when offered by the Corporation.
The Limited QES Period is calculated to allow ample time to all employees seeking to
exercise their right to purchase QES from the Corporation an opportunity to inform the
Corporation of their intent to purchase QES, review matenals provided by the




Corporation containing Corporation information regarding the risks associated with
purchasing QES (typically a private placement memorandum), and purchase the QES.
Neither the Corporation nor any third-party will charge commission in connection with
the purchase of QES by any HCE or non-HCE. All HCEs who purchase QES pursuant to
the above documented resolution are accredited investors as defined by Federal Securities
laws.

Any and all Corporation employees, regardless of their level of participation in
the Plan, may exercise their right to purchase QES via the Plan so long as the employee
has assets in their individual account plan or deposits rollover assets into their individual
account plan sufficient to purchase QES. An employee may deposit assets into their
individual account plan by executing a rollover contribution. A rollover contribution is
accomplished when an employee possesses assets in another qualified account (i.e.
former employer’s 401(k), 403(b), 457, Traditional IRA, not the Corporation’s Plan) and
requests the assets to be rolled over into the Corporation’s Plan. Under the 401(k) Plan
Adoption Agreement Question 45, “Rollovers will be accepted by this Plan, subject to
approval by the Administrator... rollovers may be accepted from all Participants who are
Employees as well as the following: Eligible Employees who are not Participants.”
Therefore, employees who are not currently qualified to participate (i.e. make pretax
contributions from compensation, receive matching funds and/or profit sharing) in the
Plan may exercise the right to purchase QES by making a rollover contribution into their
individual account plan. Employees who presently possess assets in their individual
account plan may use such assets to purchase QES via the Pian.

Under ERISA § 407(d)(1) and 407(d)(5), QES is defined as a security issued by
an employer of employees covered by the Plan, or by an affiliate of such employer,
whereby the term security means stock. ERISA § 408(e), entitled Exemptions from
Prohibited Transaction, states that the acquisition of QES by a Plan shall not constitute a
prohibited transaction or be subject to the 10 percent limitation with respect to the
acquisition and holding of QES by the Plan, if such sale (1) is for adequate consideration,
(2) no commission is charged with respect to the sale of QES to the Plan, and (3) the Plan
is an eligible individual account Plan (also known as an “EIAP”). See also ERISA §§
406 [Prohibited Transactions], 407 [10 Percent Limitations with Respect to Acquisition
and Holding of Employer Securities and Employer Real Property by Certain Plans].
IMPORTANT: All QES offered/scld will be issued from the Corporation Treasury and
not transferred from a party in interest to the Plan.

The offer of QES to the Plan is must comply with ERISA 408(e). First, when
QES is not traded on a national securities exchange registered under the Securities
Exchange Act of 1934 (Exchange Act ) § 6, adequate consideration for the offer/sale of
such QES is achieved if (1) the Plan pays no more than fair market value and (2) the fair
market value was determined in good faith by the fiduciary. Howard v. Shay, 100 F.3d
1484, 1488 (9™ Cir. 1996). Proposed Regulation, 53 Fed at 17634, defines fair market
value as “the price at which an asset would change hands between a willing buyer and
willing seller when the former is not under any compulsion to buy and the latter is not
under any compulsion to sell, and both parties are able, as well as willing, to trade and are



well-informed about the asset and the market for that asset.” Such a good-faith valuation
has been made for the QES in this offering.

Second no commission is charged with respect to the sale of the QES in this
offering.

Third, an EIAP is a 401(k) or other Profit-Sharing Plan and such Plan explicitly
provides for the acquisition of QES. See ERISA § 407(d)(3)Y(B). The Corporation has
adopted a 401(k) Profit-Sharing Plan that explicitly allows employees with assets in their
eligible individual accounts to acquire QES. Under the 401(k) Plan Adoption
Agreement, a Plan participant is responsible for directing the investment of their Plan
assets pursuant to Article 4.10 of the 401(k) Basic Plan Document and may direct the
Plan assets contained in the Participant’s individual account Plan to be in invested in QES
as defined by ERISA § 407(d)(5). See Article IV, 4.10(a)-(g), respectively. Pursuant to
the Corporation’s 401(k) Funding Policy Rights Statement Paragraph 4: Pass-through of
Voting Rights , an employee has the right to vote all QES and all other securities with
accompanying voting rights owned by the employee’s individual account Plan.
Therefore, employees, not the Plan trustee(s), shall be permitted to vote the QES held in
their individual account Plan.

Moreover, the Plan does not contain a blackout period. A blackout period is a
temporary suspension, limitation, or restriction on the ability of Participants/Beneficiaries
under the Plan to direct or diversify assets credited to their individual account Plan. See
ERISA § 101(i) & DOL Reg. §2520.101-3(d)(1)(i). Nor does the Plan contain any
permanent restrictions that suspend, limit, or restrict an employee from exercising their
rights under the Plan. However, employees with QES in their eligible individual account
plans may not resell the QES because the QES is a restricted security. THIS MEANS THAT
THE RESALE OF QES IS PROHIBITED BY BOTH FEDERAL AND STATE LAW. This restraint on
the alienation of QES does not constitute a restriction on the employee’s rights under the
Plan but is instead a restraint imposed by the law and is applicable to those employees
who seek to offer/resell their QES and thereby violate governing Securities laws and
applicable Anti-Fraud provisions. See Securities Act, Exchange Act, ERISA §
101()}(7)}B)(i) and DOL Reg. § 2520.101-3(d)(1)(11)(A).

Under the Exchange Act § 12, all securities must be registered unless the securnty
is exempt. Additionally, the Securities Act § 13 requires all issuers of a security to
comply with the reporting and disclosure requirements contained in this Section, unless
the security to be issued is exempt. Exchange Act § 3(12)(A)(iv) describes one type of
exempt security as any security issued in connection with a qualified plan. A qualified
plan is defined as a profit sharing plan that meets the requirements under IRC § 401. See
Exchange Act § 3(12)(C)i). Under the Securities Act Regulation E § 701, securities
offered and/or sold pursuant to certain compensatory benefit plans are exempt from
registration required by Securities Act § 5, but are not exempt from the anti-fraud or civil
liabilities provisions of Federal Securities laws. The purpose of this rule is to provide an
exemption from the registration requirements of the Securities Act for securitics issued in
compensatory circumstances. To qualify for an exemption from registration and the



corresponding reporting requirements required by the Securities Act, the Exchange Act,
and the relevant Regulations, the Corporation has narrowly tailored the rights of
employees to purchase QES using assets contained in their individual account Plan.
Specifically, the Corporation is seeking an exemption from registration and reporting
under Securities Act Regulation E § 701, or if such exemption is deemed not available,
under Regulation D §§ 504, 506, and/or 4(6).

Therefore, the Corporation will not register either the Plan or the QES issued to

the Plan. The Plan offered by the Corporation is a qualified Plan as defined by IRC § 401

and is offered to all Corporation employees for compensatory purposes only.

Participation in the Plan is not mandatory and all employees exercising their rights,

benefits, and features of the Plan are not required to purchase QES in the Corporation

when offered. Though the Corporation will not register either the Plan or any purchases

of QES by employees via their individual account Plans, the Corporation is still required

to ensure that no manipulative or deceptive devices are used when disclosing the risks ‘

associated with purchasing QES. See Exchange Act § 10b-5. Therefore, all employee(s)

who notify the Corporation in writing using the attached form (See Notice to Employer)

shall be provided a private placement memorandum that fully discloses all the risks

associated with purchasing the Corporation’s QES. ‘
\

IMPORTANT DISCLOSURES: Again, the QES is a restricted security as
defined by Federal Securities laws. Since QES is a restricted security, any employee who
possesses QES in their eligible individual account Plan is prohibited from reselling the
QES. In the event an employee with QES in their eligible individual account Plan wants
to divest the QES from their account, the employee may request to have the Corporation
redeem the QES for adequate consideration. The employee may reinvest their individual
account Plan assets in another investment opportunity or have the assets distributed
subject to the Corporation’s 401(k) Plan Adoption Agreement. Though the employee
may request the Corporation to redeem the QES from their individual account Plan, the
Corporation is not obligated to redeem the QES when asked to do so. If the Corporation
agrees to honor the employee’s request to redeem their QES in their individual account
Plan, all expenses incurred by the Corporation to accomplish the employee’s request to
redeem the QES may be allocated to the employee’s eligible individual account Plan.

Moreover, though the Plan specifically states that an employee with Plan assets in
an eligible individual account Plan has the right to direct the investment of their Plan
assets, including requesting a distribution, the Corporation is not required to distribute
cash but may instead make an in-kind distribution. Under IRC Treas. Reg. 1.401(a)(4)-
{e)(1), upon a holder’s request for distribution, if the holder possesses QES in their
individual account Plan, the Corporation may make an alternative distribution,
specifically, it may distribute QES to the employee instead of cash. If the Corporation
does not have sufficient liquidity (“cash”) to pay cash to satisfy a request for distnibution,
the Corporation is likely to exercise its right under IRC Treas. Reg. 1.401(a)(4)-(e)(1) and
the corresponding Plan provision to make an in-kind distribution of QES to satisfy the
employee’s request for distribution. This could be an undesired result for an employee
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seeking to cash-out their interest in the Corporation’s QES, especially if they are seeking
to use the proceeds to invest in another investment option.

Lastly, the Corporation’s QES is highly speculative, illiquid, and the purchaser
bears a significant risk of losing their initial investment in the Corporation and/or not
receiving a return on their investment. Employees should carefully consider the terms
explained above and the risks associated with purchasing the Corporation’s QES prior to
investing any of their Plan assets in QES. Please further note, that no government
regulator is recommending these securities. It is a crime for anyone to tell you otherwise.
Investment in a small business is usually very risky. No employee should invest any
funds to purchase QES unless he/she can afford to lose the entire investment. QES
should only be purchased after exercising extreme caution and obtaining the
Corporation’s private placement memorandum, financial statements and any and all other
documents that fairly demonstrate the Corporation’s financial position, cash flows, and
operations including any potential or current legal liabilities.

Corporation and Risks

The Corporation was incorporated in the State of Colorado in June 2008. The
Corporation owns and operates a commercial construction company (the “Business™).
The Corporation seeks capital to purchase and operate the Business. The Corporation’s
President has no management experience managing a commercial construction company.
If the Corporation’s management fails to properly manage the cash flow and operations
of the Business and/or earn sufficient regular income, the Corporation is not likely to
survive. By not likely to survive, we mean to describe an instance whereby the
Corporation can no longer support itself in the marketplace and therefore management
opts to liquidate and dissolve the Corporation. The Corporation needs to continue
generating enough revenue to pay off any debts, whether present of future, operational
expenses, and accumulate cash. The success of a small business is unpredictable and
consequently a high risk investment option.

The Corporation has one million (1,000,000) shares in Treasury. The Corporation
will make available no more than fifty thousand (50,000) shares of QES to employees
who wish to purchase QES using assets contained in their individual account Plans. The
Corporation will use its best efforts and act in good faith to ensure that ail documents
provided to employees seeking to purchase QES via the Plan comply with governing
disclosure requirements under ERISA, IRC, and Federal and State Securities laws,
including Anti-Fraud provision. Only employees who provide the Corporation with a
completed “Notice to Employer: Notice to the Corporation of Employee’s Intent to
Purchase QES” will receive additional materials, including the Corporation’s financial
information, risks associated with purchasing the Corporation QES, and any other
information necessary to ensure employees who intend to purchase QES are sufficiently
informed before using the assets in their individual account Plans to purchase QES.

It is the responsibility of every employee to thoroughly and carefully read all documents
provided by the Big Pine Inc. 401(k) Plan including but not limited to: the Summary Plan



Description and Supporting Amendments, Common Questions About Your 401(k) Plan,
Funding Policy Statement, Salary Deferral Agreement (aka Enrollment Form),
Designation of Beneficiary. The information contained in the documents above shall
supersede all information deemed contrary in this document, if any. THE SOLE PURPOSE
OF THIS DOCUMENT IS TO PROVIDE ALL EMPLOYEES WITH NOTICE OF THEIR RIGHT TO
PURCHASE QES WHEN MADE AVAILABLE BY THE CORPORATION TO THE PLAN. THIS
DOCUMENT SHOULD NOT BE CONSTRUED AS A SOLICITATION TO SELL QES TO
EMPLOYEES. Lastly, we strongly advise you to seck independent and competent legal
counsel to further inform you of your rights and the associated risks associated with the
purchase of QES as well as all other disclosures regarding the rights, benefits, and
features under the Corporation 401(k) Plan.

By signing this document you agree that you understand that this document is not
a written solicitation by the Corporation to offer/sell QES t